


 

 

 

 

cumulative compensation and Total Shareholder Return (TSR) in addition to single-year numbers for 
the compensation year(s) in review. 

• Increase visibility of internal equity. The proposed changes are very focused on the relationship 
between compensation actually paid and financial performance. We believe there is an opportunity to 
draw greater attention to the issue of internal equity in the proposed disclosure. We suggest including 
a ratio demonstrating how compensation actually paid compares to the median employee compensation 
number already calculated for the CEO Pay Ratio section of the proxy. 

• Include discussion of Environmental, Social, and Governance (ESG) in Five Most Important 
Performance Measures. We support disclosure that will bring more clarity to which specific, 
nonfinancial metrics have the most impact on compensation actually paid. Investors expect to see—in 
dollar figures—how compensation actually paid is attributable to performance against different metrics, 
including ESG metrics. Further, if a company uses performance-based awards, but does not incorporate 
ESG metrics therein, the company should be required to explain why not. 

• Disclose Compensation Actually Paid to each individual Named Executive Officer (NEO), rather 
than the average paid to non-CEO NEOs. Market participants know that the highest-paid executives 
are often – but not always – the current chief executive. Disclosing these figures at the individual level 
would be consistent with the disclosure in the Summary Compensation Table and would add useful 
detail. 

• Exclude peer group TSR. We do not find a company’s self-selected peer group to be a useful tool for 
comparison or other analysis. On the contrary, we find that the peer group is often engineered to cast 
the company in a favorable light. We suggest excluding it from the proposed disclosure to limit 
opportunities for misleading disclosure. 

We appreciate the opportunity to provide comment on this vital issue to shareholders.  

Sincerely,  

 

 

 

W. Andrew Mims    Larisa Ruoff 
Trustee and Partner    Director of Shareholder Advocacy 

 




